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Interstate Commerce Commission

Twelfth Street & Constitution Avenue N.W.
Washington, D.C. 20423

Attention: Recordation, Room 2311

o

~‘f:\_')'\;\

‘,\(-‘_"[".
AN

>
/
D

RE: Documents for Recordation -
Trinity Industries Leasing Company ()
Equipment Trust (Series 3)
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Dear Ladies and Gentlemen:

On behalf of Trinity Industries Leasing Company and in accordance with the
provisions of Section 11303 of the Interstate Commerce Act, as revised, and Rules and
Regulations of the Interstate Commerce Commission ("ICC") thereunder, enclosed herewith
for filing and recordation are the following documents:

1. Two (2) executed originals of Fifth Supplement to Equipment Trust
Agreement, a primary document, dated as of March 17, 1995, between Trinity
Industries Leasing Company (the "Company") and NationsBank of Texas, N.A.
(formerly NCNB Texas National Bank), as Trustee (the "Bank");

2. Two (2) executed originals of an Assignment, a primary document, dated
March 17, 1995, between the Company ("Assignor") and the Bank, as Trustee
("Assignee");

3. Two (2) executed originals of a Bill of Sale, a secondary document, dated
March 17, 1995, between the Company ("Seller") and the Bank, as Trustee
("Buyer"); and

4. Two (2) executed originals of a Bill of Sale, a secondary document, dated
March 17, 1995, between the Bank, as Trustee ("Seller") and the Company
("Buyer").

The enclosed Fifth Supplement, Assignment and Bill of Sale referenced in paragraphs
1,2 and 3, above, relate to the Equipment Trust Agreement dated as of December 15,1984
between the Company and the Bank, as Trustee, which was filed and recorded under
Recordation No. 14515 on December 27, 1984, along with an Assignment and Bill of Sale )
under Recordation Nos. 14515-A and 14515-B, respectively; the First Supplement to
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- Equipment Trust Agreement dated as of November 20, 1989 between the Company and the
Bank, as Trustee, which was filed and recorded under Recordation No. 14515-F on
November 29, 1989, along with an Assignment and Bill of Sale under Recordation Nos.
14515-E and 14515-G, respectively; the Second Supplement to Equipment Trust Agreement
dated as of August 30, 1993 between the Company and the Bank, as Trustee, which was filed
and recorded under Recordation No. 14515-1 on September 1, 1993 along with an
Assignment and Bill of Sale under Recordation Nos. 14515-J and 14515-K, and the Third
Supplement to Equipment Trust Agreement dated as of August 30, 1994, between the
Company and the Bank, as Successor Trustece, which was filed and recorded under
Recordation No. 14545-E on August 30, 1994, along with Assignment and Bill of Sale under
Recordation Nos. 14545-F and 14545-G, and the Fourth Supplement to Equipment Trust
Agreement dated as of September 23, 1994, between the Company and the Bank, as
Successor Trustee, which was filed and recorded under Recordation No. 14545-1 on
September 28, 1994, along with Assignment and Bill of Sale under Recordation Nos. 14545-J
& 14545-K, respectfully.

The enclosed Bill of Sale referenced in paragraph 4, above, relates to One Hundred
Seventy Nine (179) railcars and the lease thercof subject to the said Equipment Trust
Agreement that were released from the Equipment Trust and assigned by the said Trustee
to the Company.

We request that the Assignment be cross-indexed.

The address of Trinity Industries Leasing Company is 2000 Gardner Expressway,
Quincy, Illinois 62306-0867, and the address of the Bank, the Trustee is 901 Main Street,
Dallas, Texas 75202.

The railroad equipment covered by the Fifth Supplement to Equipment Trust
Agreement is described in Exhibit A attached hereto. The foregoing railroad equipment
consists solely of cars intended for use relating to interstate commerce.

Enclosed is our check in the amount of $168.00 to cover the recordation fee. (Such
fee was determined on the basis that the Assignment is being filed concurrently with the
Fifth Supplement to Equipment Trust Agreement).

You are hereby authorized to deliver any unneeded copies of the Fifth Supplement
to Equipment Trust Agreement, the Assignment and the Bills of Sale, with the filing date
noted thereon, following recordation thereof, to the representative of Washington Service
Bureau who is delivering this letter and said enclosures to you.

A short summary of the documents appear in the index follows:

(a)  Primary Documents. (i) Fifth Supplement to Equipment Trust Agreement,
a primary document, dated as of March 17, 1995, between the Company (as
vendor and lessee), and the Bank, as Trustee, and covering Ninety (90)
railroad cars, and (ii) Assignment, a primary document, dated March 17, 1995,




(b)

Enclosures

between the Company (as Assignor), and the Bank, as Trustee, and covering
Ninety (90) railroad cars.

Secondary Documents. Bill of Sale, a secondary document, dated March 17,
1995, between the Company (as Seller), and the Bank, as Trustee (as Buyer),
and covering various railroad cars, and connected to the Fifth Supplement to
Equipment Trust Agreement referred to in paragraph (a) above, and Bill of
Sale, a secondary document, dated March 17, 1995, between the Bank, as
Trustee (Seller) and the Company (Buyer), and covering various railroad cars,
and connected to the Equipment Trust Agreement dated as of December 15,
1984 referred to above.

Very truly yours,

@,4,1, /(Ig - ﬁ*—AA'-- /tﬁ‘r\-dm_,

Alice D. Buchanan
Paralegal




41---------------I-I-I--IIIIIIIIIIIIIIIIIIIIII

«

Interstate Commerce @ommission

. .  Yiashington B.¢. 20423-0001
3/21/95

‘ (ﬂﬁt! @f The Becretary

Alice D. Buchanan

Trintty Industries Leasing Company
2000 Gardner Expressway

P. O.Box 867

Quincy, Illinois 62306-0867

Sir:
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the Interstate Commerce Act, 49 US.C. 11303, on at , and

3/21/95 3: 10PM

assigned recordation number(s). |\, \ p 15i95-.g-1,16017-TT-WW,

17848-F~-1 and 18275-C-F.

Sincerely yours, . - -

v
s Mﬁ? f/éy‘- ¢
o w//é(M
‘én{.?;. Willnsa ‘

Secretary

Enclosure(s)

(0100567083)
(0100567084)
(0100567085)
(0160567086)
(G100567087)

420.00 The amount indicated at the left has been received in payment of a fee in connection with a
document filed on the date shown. This receipt is issued for the amount paid and in no way indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error
or any questions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.

{ .
Signature \Qfm/ et 277 r:ZQI,Z{‘ -
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ASSIGNMENT dated March 17, 1995 between NationsBank of Texas, N.A. (formerly -

known as NCNB Texas National Bank), a national banking association, acting as successor
trustce under the Trust Agreement, as hereinatter defined (the "Trustec”), and TRINITY
INDUSTRIES LEASING COMPANY, a corporation duly organized and cxisting under the
laws of the Statc of Dclaware (the "Company”).

Prcliminary Statement

The Company and the Trustee have cntered into the Equipment Trust Agreement
datcd as of December 15, 1984 (the "Trust Agrecment”).

The Company has agreed to cause to be sold, transterred and delivered to the
Trustce certain railroad cquipment described in Exhibit A hercto and more particularly
identificd in Exhibit B hercto (hercinatter called the "Trust Equipment”) pursuant to the
Fitth Supplement to Equipment Trust Agreement, dated as of March 17. 1995, between the
Company and the Trustee.

Title to the Trust Equipment is to be vested in and is to be retained by the Trustee
and the Trust Equipment is to be leased to the Company under the Trust Agreement, all
subject to the lcase or leases reterred to in Exhibit A (hercinafter, whether one or more the
"Lecases") between the Company and the lessee or lessees named therein.

It is desired to grant to the Trustce an assignment of and a sccurity interest in and
to the Leases and other collateral described below.

NOW THEREFORE, in consideration of the mutual covenants and promiscs hercin
contained, the partics hercto hereby agree as tollows:

l. Subject to the rights ot lessees under the Leases. the Company hereby grants
a sceurity interest in, and assigns, transters and scts over unto the Trustee as security for the
pavment and pertormance of all ot the Company’s obligations under the Icase provided for
in the Trust Agrcement (1) all ot the Company's right, title and interest now or hercatter
acquired as lessor in, to and undcr the Leases described in Exhibit A herceto and any
amendments to or modifications thereof, together with all rights, powers, privileges, and
other benetits of the Company now or hercafter acquired as lessor under the Leascs in
respect of the units of Trust Equipment covered thereby. including, but not limited to the
Company’s right to reccive and collect all rentals, liquidated damages, procceds ot sale, car
hirc milcage allowance, milcage credits, excess mileage allowances, excess milcage credits.,
insurancc proceeds, per diem milcage and any and all other payments now or hercatter to
become payable to or reccivable by the Company under or pursuant to the provisions ot the
Lcases. (ii) all of the Company's right, title and interest now or hercatter acquired as lessor
(or as manager or agent for the Trustee) in, to and under any and all lcasces, car hire
contracts or agreements, rental contracts or agreements or other agreements for the Icasc.
rental or use of the Trust Equipment (hercinatter, whether one or more, the "Future
Leases”), including but not limited to the Company’s right to receive and collect all lcasc
payments, rentals, car hire, milcage allowances, milcage credits, cxcess milcage allowance,
cxcess milcage credits, insurance proceeds, per diem milcage, liquidated damages, proceeds
of salc and any and all other payments, income, revenue, now or hereafter to become
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payable to or receivable by the Company thercunder or therefrom and trom the Trust
Equipment, and (iii) all the Company’s right to receive and collect all mileage allowance, per
diem mileage, insurance proceeds or other payments, income and revenuce now or hercafter
to become payable to the Company in respect of the Trust Equipment. whether under or
pursuant to the provisions of any of the Leascs, the Future Leases or otherwise.  The
Trustec hereby appoints the Company its agent to collect and receive any and all of such
rentals and other payments and to take any and all actions in respect of such Leases or the
Futurc Lecases until the happening of an Event of Detault (as such term is defined in the
Trust Agrcement). The Company represents and warrants that it has not herctofore made
and agrces that it will not hercatter make in respect of the Trust Equipment any other
assignment of the Leases or Future Lcases or the rentals or the payments payable to or
reccivable by the Company under any ot the Leascs.

2. It is expressly understood and agreed that the assignment made and sccurity
intcrest granted herein applics only to the Leases and Future Leases (and any right, title,
intcrest, power, and privilege of the Company as lessor thercunder) insotar and only insofar
as such Leases and Future Leases cover or otherwise apply to the rail cars described in
Exhibit A hereto and any rail cars substituted as replacements for the rail cars deseribed in
Exhibit A hercto (but docs not apply to any rail cars added to such Leascs or Future Leascs
which is not Trust Equipment).

3. [t is cxpressly agreed that the rights hereby assigned to the Trustee are subject
to the rights of lessees under the Leases and Future Leases, and that the Trustee, so long
as any such lessee is not in detault under its Lease or Future Lease, shall not interfere with
the rights of pcaccful and undisturbed possession of such lessee in and to any of the Trust
Equipment in accordance with the terms of such Leasc or Future Leasc.

4. In addition to, and without in any way limiting, the powers conterred upon the
Trustee by Scctions 5.01 and 5.02 of the Trust Agreement, the Trustce may upon the
happcning of an Event of Detault (as detfined in the Trust Agreement) and not otherwise,
in the Trustee’s own name or in the name of the Trustee’s nominee, or in the name of the
Company or as the Company’s attorney, (i) ask, demand, suc tor, colleet and receive any and
all rentals, car hire milcage allowance, milcage credits, cxeess milcage allowances, excess
milcage credits, insurance proceeds, per diem milcage or other pavments to which the
Company is or may beccome cntitied in respect of the Trust Equipment and (ii) enforce
compliancc by lessces under the Leases with all the terms and provisions thereof and make
all waivers and agreements, give all notices, consents and releasces, take all action upon the
happening of an Event of Detault specified in the Leases and Future Leasces, and do any and
all other things whatsoever which the Company, as lessor, is or may become entitled to do
undcer the Leases or Futurce Lcasces.

5. The assignment made by this instrument is made only as security and.
therefore, shall not subject the Trustee to, or transter, or pass or in any way affect or
modity, the lability of the Company under any Leasc or Future Lease or otherwisc, it being
understood that, notwithstanding any assignment, any obligations of the Company undcr any
Leasc or Future Lease or otherwise shall be and remain enforceable against and only against



the Company.

0. (a)  Upon the tull discharge and satistaction of the Company’s obligation
under the Iease provided for in the Trust Agreement, the assignment made pursuant to this
instrument shall terminate and all rights, title and intcrest of the Trustee as assignec
hereunder in and to any Leasce or Future Leasc or any payments in respect of the Trust
Equipment shall revert to the Company.

(b)  Upon the release of any unit of Trust Equipment pursuant to Section
4.05 ot the Equipment Trust Agreement, this Assignment shall terminate pro tanto with
respect to (i) such unit of Trust Equipment and (ii) rights assigned to the Trustee herchy
and by the Equipment Trust Agreement in the Leases and Future Leases insofar as they
rclate to such unit of Trust Equipment, and upon such partial termination such unit of Trust
Equipment and such rights shall revert to the Company or to such person or persons as may
be Icgally entitled thercto: provided, however, that it an Event of Default (as detined in the
Trust Agreement) has occurred and is then continuing, such termination and reversion shall
not occur until such Event of Detault shall have been cured or waived in accordance with
the provisions of the Trust Agreement. After any partial termination, the provisions of this
Assignment shall no longer be applicable to such unit of Trust Equipment and rights. and
the Trustee shall at the request of the Company or such other person, and at the expense
of the Company, deliver to the Company or such other person, a writing cvidencing such
partial termination.

7. The Company covenants and agrees with the Trustee that in any suit
procceding or action brought by the Trustee pursuant to the provisions of this instrument
tor any rentals, car hire mileage allowance, milcage credits, excess milcage allowances, excess
milcage credits, insurance proceeds, per diem milcage or other payments in respect of the
Trust Equipment, whether under or pursuant to the provisions of any Lease or Future Lease
or otherwisc, or to enforce any provisions of any Lease or Future Leasce, the Company will
save, indemnity and keep the Trustee harmless from and against all expense. loss or damage
suttcred by rcason of any defense, sct-off, counterclaim or recoupment whatsocver.,
specitically including any of the forcgoing arising from the Trustee’s simple negligence, but
cxcluding any of the forcgoing arising from the Trustee’s gross negligence or willful
misconduct.

8. Except as otherwise provided herein, the provisions of this Assignment shall
be binding upon and shall inurc to the bencefit of the partics hereto and their respective
successors and assigns.

9. All demands, notices and communications hercunder shall be in writing and
shall be deemed to have been duly given and personally delivered at or mailed by first class
mail, postage prepaid, to (i) in the casc of the Company, delivered at 2000 Gardner
Expressway, Quincy, Illinois 62300-0567, Attention: Treasurcr (with a copy to Trinity
Industrics, Inc., if by couricr, at 2525 Stemmons Freeway. Dallas, Texas 75207, Attention:
Treasurer or if by mail, to P.O. Box 568887, Dallas, Texas 73336-8887, Attention:
Treasurer), or such other address as may hercafter be turnished to the Trustee in writing
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by thc Company, and (ii) in the casc of the Trustee, at 901 Main Strect, Dallas, Texas 75202,
Attention: Corporate Trust, or such other address as may hercafter be furnished to the
Company in writing by the Trustce. An atfidavit by any person representing or acting on
bchalt of the Company or the Trustce, as to such mailing, having the registry receipt
attached, shall be conclusive cvidence of the giving of such demand notice or
communication. Any communication so addressed and mailed by registered or certiticd mail
shall be deemed to be given on whichever of the following dates shall first occur: (i) the
date ot actual receipt thercot by the intended recipient. (i) the fifth day next following the
datc mailed, or (iii) if the substance thercot is communicated to the intended recipicnt by
hand dclivery, telephone or telex on or prior to the date of such mailing, the date so mailed.

10.  The Company will furnish to the Trustce any information which it may trom
time to timc request regarding the Leases and the Future Leases and will permit
representatives of the Trustee to inspect the Company's records regarding the Leases and
the Future Leases during business hours at a time which is acceptable to the Company.

11. The Company shall cxccute Assignments (as detined in the Trust Agreement)
covering all Future Leases, insotar and only insofar as such Futurce Lcases cover Trust
Equipment, and shall causc such Assignments to be recorded with the Interstate Commerce
Commission pursuant to the requirements of Scction 11303 of the Interstate Commerce Act,
as revised. The Company shall also cause a Uniform Commercial Code financing statement
covering such Future Leasces, to the extent that they cover Trust Equipment, to be properly
filed with the Secrctaries of State of the State of Texas and of the State of Illinois.

12, This Assignment may be cxccuted in counterparts cach of which shall be
deemed to be an original and all of such counterparts together constitute but onc and the
same instrument.

13. THE PROVISIONS OF THIS AGREEMENT AND ALL RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL IN ALL RESPECTS BE
GOVERNED BY, AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF TEXAS, INCLUDING ALL MATTERS OF CONSTRUCTION,
VALIDITY AND PERFORMANCE.



IN WITNESS WHEREOF. the Company and the Trustec have caused their names
to be signed hercto by their respective otficers thercunto duly authorized duly attested by
their authorized officers as of the day and year first written.

NATIONSBANK OF TEXAS, N.A.,
successor Trustece

B@J»@%W

. 1
¢ President

Attest:

Its: Assistant Secretary

TRINITY INDUSTRIESLEASING COMPANY
By: 7%/%&)‘0
Scni«/)’Vicc President
™ @’(Q @g\/ﬁbm

Assistant Sccretary




STATE OF TEXAS

e L

COUNTY OF DALLAS §

On this /7Z4_day of March, 1995, before me personally appcared K. W. Lewis, to
me personally known, who being by me duly sworn, says that he is the Senior Vice President
of Trinity Industrics Leasing Company, that the scal aftixed to the forcgoing instrument is
the corporate scal of said corporation, that said instrument was signed and scaled on behalt
ot said corporation by authority of its Board of Dircectors, and he acknowledged that the
cxccution of the forcgoing instrument was the free act and deed of said corporation.

P ‘ .7 ,;“ ~°<~ ALICE D. BUCHANAN
(/ AL e & . é{%é/m Notary Public, State of Texas

Signaturc of N()t’dl’y Public My Commission Expires 9-12-95

w;ﬁ»‘“m«z’vﬁmw ATl ol P . g ]

My Commission Expires:

STATE OF TEXAS §
§
COUNTY OF DALLAS §

On this /7k day of March, 1993, before me personally appeared David Moore, to
mc¢ personally known, who being by me duly sworn, says that he is the Vice President of
NationsBank of Texas, N.A. that the scal affixed to the forcgoing instrument is the
corporate scal of said corporation, that said instrument was signed and scaled on behalf of
said corporation by authority of its Board of Dircctors. and he acknowledged that the
cxeeution ot the forcgoing instrument was the free act and deed of said corporation.

LZ'/‘/CL /é /j%%ﬁm

Signaturc of Notary Public

My Commission Expircs:

ALICE D. BUCHANAN
Notary Bunile, State ¢f Texay

My commission Expires 9-12-95




EXHIBIT A

1. Railroad Car Net Lease Agreement, dated May 17, 1979, between Trinity Industries
Leasing Company and Cargill, Inc. covering the following described railroad cars

(Rider 14):
Number of Cars Type Car Numbers
25 20,110 Gal. TILX 400321-400345
105A500W
Tank Cars

2. Railroad Car Net Lease Agreement, dated December 13, 1994, between Trinity
Industries Leasing Company and South Orient Railroad Company, Ltd. covering the
following described railroad cars (Rider 1):

Number of Cars Type Car Numbers
10 70 Ton Five-Unit SO 1000-1009
Articulated
Spine Cars

3. Railroad Car Lease Agreement, dated June 4, 1984, between Trinity Industries
Leasing Company and Nova Investments (U.S.) Inc. covering the following described
railroad cars (Rider 1):

Number of Cars Type Car Numbers
32 34,000 Gal. TILX 300265-300271,300273-300289
112J340W 300291,300293-300299
Tank Cars

4, Railroad Car Net Lease Agreement, dated August 25, 1994, between Trinity
Industries Leasing Company and Excel Railcar Corporation covering the following
described railroad cars (Partial Rider 1):

Number of Cars Type Car Numbers
2 2,950 cu.ft. ERCX  9484,9485
Lo Covered
Hopper Cars
b:\series\ser3.sub

ot




(Continued)

5. Railroad Car Lease Agreement, dated May 17, 1979, between Trinity Industries
Leasing Company and Cargill, Inc. covering the following described railroad cars
(Partial Rider 15):

Number of Cars Type Car Numbers
21 29,947 Gal. TILX 190252,190257-190259
111A100W1 190261-190277
Tank Cars

b:\series'ser3.sub



EXHIBIT B
DESCRIPTION OF TRUST EQUIPMENT

Quantity Initialed
and Type Class Capacity Car Numbers

25 Tank Cars  105A500W 20,110 Gal. TILX 400321-400345

10 Spine Cars  Five-Unit 70-Ton SO  1000-1009

32 Tank Cars  112J340W 34,000 Gal. TILX 300265-300271,300273-300289
300291,300293-300299

2 Hopper Cars Lo 2,950 cu.ft. ERCX 9484,9485

21 Tank Cars 111A100W1 29,947 Gal. TILX 190252,190257-190259
190261-190277

b:\series\ser3.sub

Series 3

Earliest
Service

12/94
12/94

1/80

12/94

2/95
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